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PERFORMANCGE

Five Year Total Return on $100 Investment

The graph below compares the cumulative share owner return over the last five
years on the Class | Non-Voting and Class Il Voting shares of the Corporation
(assuming a $100 investment was made on December 31, 1996) with the cumulative

total return of the TSE 300 Composite Index, assuming reinvestment of dividends.
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R.D. (Ronald) Southern, Co-Chairman and Chief Executive Officer
N.C. (Nancy) Southern, Co-Chairman and Chief Executive Officer

We are happy and pleased to report that 2001 was a record year for the owners of ATCO Ltd.
shares and marked the 14th consecutive year of increased earnings growth.

At a time when numerous organizations under pressure to perform well . . . . have faltered
... . there has been considerable concern expressed regarding corporate credibility . . . . and
in particular . . . . corporate governance.

We hope you will find it both reassuring and wholly appropriate that we revisit the architecture
of our beliefs and methods of operating, which have provided the building blocks for our
achievements over these many years.

ATCO is a group of companies with a firm belief that the principles under which we operate are
at least as important as the profits we make.

Our goal, and that of our Directors and Officers since our founding more than fifty years ago
.. .. IS to continue to provide an organization, people and processes of Excellence’.

" Excelfence (as affirmed in the ATCO Group of Companies). . . . “going far beyond the cafl of duty. Doing more than others expect.
This is what excellence is all about. It comes from striving, maintaining the highest standards, looking after the smallest detail and
aoing the extra mile. Excolfence means caring. It means making a special effort to do more.”
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PERFORMANCE
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ATCO Group senior operations management group includes: (left to right) J.R. (Dick) Frey, Managing Director, Utilities; G.K. (Gary)
Bauer, Managing Director, Power Generation; M.M. (Michael) Shaw, Managing Director, Logistics & Energy Services; S.W. (Siegfried)
Kiefer, Managing Director, Technologies; C.0. (Craighton) Twa, President & Chief Operating Officer, ATCO Ltd.; WA. (Walter) Kmet,
Managing Director, Industrials.

OPERATIONAL HIGHLIGHTS OF 2001:

Power Generation

ATCO Power had six power plants under
construction in 2001 with a total value of $733
million and completed an off-take agreement with
Coral Energy for the proposed 580 megawatt (MW)
Brighton Beach power plant in Ontario.

Logistics and Energy Services

ATCO Frontec provided Canadian peacekeeping
logistics support in Bosnia.

ATCO Pipelines completed the 116 kilometre Muskeg
River pipeline project.

ATCO Midstream acquired Wolcott Gas Processing,
including management of the Empress gas plant.

Technologies

Technologies Group converted 600,000 customers to
a new billing and customer care system for a totat of
1,000,000 customers in Alberta.

Utilities

ATCO Gas completed the sale of Viking-Kinsella
natural gas properties for $550 million,

8 ATCO Electric won a competitive bid to build a

240 kilovolt (kV) line and substation to the Albian
Sands Energy project.

Industrials

& ATCO Structures had a record year including

providing workforce housing at a remote mine in

Chile, five drill camps shipped to Algeria, three dril
camps for Akita Drilling and workforce housing at a
diamond mine in the Northwest Territories (N.W.T.).

ATCO Noise Management had a record year
including noise reduction projects in Canada, the
U.S., Argentina, Panama and Tahiti.

ATCO



We Are ATCO

Power
Generation

ATCO power Alberta Power (2000)
w

Muskeg River cogeneration plant, near Fort McMurray, Alberta

The Muskeg River cogeneration project 2001 was an active and significant year for growth of the Power

Is located 75 kilometres north of Fort Generation Group with strong overall plant performance; six new
McMurray in Alberta and is 70 percent generation plants under construction with over 700MW of capacity;
owned by ATCO Power and 30 percent and the successful closings on four financings raising $612 million
by SaskPower International. It is a in non-recourse debt.

170MVY high-efficiency cogeneration
plant that will supply refiable steam
and power to the Athabasca Oil Sands
extraction project. The plant is
Schedulted for completion in late 2002,

ATCO Power also entered into a long-term power off-take
agreement for the entire output of the proposed 580MW gas-fired
combined-cycle generating plant in Windsor, Ontario. In addition,
the Group also progressed several other project developments in
its target markets of Canada, the United Kingdom (U .K.), Australia
and the U.S.

14




Growth in the Power Generation Group will be significant in the near term

as four plants totaling 632MW are currently under construction and

scheduled for completion during 2002.

CANADA

The Power Generation Group was formed at the beginning of 2001
with ATCO Power combining the operations of its independent power
plants and ATCO Electric’s previously regulated legacy plants in
Alberta. The power industry in Alberta was deregulated on January 1,
2001 with the legacy plants now selling their output under long-term
Power Purchase Arrangements.

The main legacy plants are the coal-fired stations at Sheerness and
Battie River whose ownership is held in the Power Generation Group
through Alberta Power (2000). Sheerness is a 760MW plant operated
by ATCO Power and jointly owned with TransAlta Utilities. Battle River
is a 680MW plant owned and operated by ATCO Power. Both of these
plants achieved high availability operations for the year. Another
legacy plant, the 144MW coal-fired H.R. Milner plant near Grande
Cache, was sold to the Alberta Balancing Pool in early 2001 and
ATCO Power has an operating agreement that expires in the fall

of 2003.

The Group operates several proven technology, state-of-the-art,
efficient gas-fired plants in Canada including McMahen in British
Columbia (B.C.) and Primrose, Poplar Hill, Rainbow Lake, Joffre and
Valleyview in Alberta. Installation of two 46MW units at each of
Rainbow Lake and Valleyview were completed at year-end 2001. The
Rainbow Lake plant is jointly owned with Husky Energy. Both of these
units have commercial contracts with the Alberta Transmission
Administrator to provide much needed system support for the
transmissions system in the northwest region of the province.

Growth in the Power Generation Group will be significant in the near-
term as four plants totalling 632MW are currently under construction
and scheduled for completion during 2002. Two of these plants have
SaskPower International as a partner. The 260MW Cory Cogeneration
Project at the Potash Corporation of Saskatchewan plant near
Saskatoon is jointly owned with SaskPower International, while the
170MW Muskeg River Cogeneration Project near Fort McMurray is
70 percent owned by the Group and 30 percent owned by SaskPower
International. The Power Generation Group is the sole owner of the
170MW Scotford Upgrader Cogeneration Project and the 32MW
Oldman River Dam Project near Pincher Creek. The Oldman Project is
the first hydroelectric independent power project for the Group.

i85

CORY COGENERATION PROJECT

B 260MW high efficiency cogeneration
plant.

B Power off-take sold to SaskPower
International under a long-term contract.

Reliable steam supply to PCS potash
mine.

Located near Saskatoon, Saskatchewan.

Jointly owned by ATCO Power and
SaskPower International.

Completion scheduled for late 2002.




in Ontario, progress towards market deregulation, to be effective May 1,

2002, allowed for the finalizing of a major new project. ATCO Power

partnered with Ontario Power Generation to develop the 580MW gas-fired

combined-cycle Brighton Beach Project in Windsor.

OLDMAN RIVER
HYDROELECTRIC PLANT

B 32MW run-of-river hydro plant.

B | ocated at existing dam site near
Pincher Creek, Alberta.

Renewable electricity supply in southern
Alberta.

Completion scheduled for second
quarter, 2002.

The project involves installation of a new generating station at an
existing dam site and is scheduled for completion in the second
quarter of 2002. This run-of-river hydro provides a new source of
clean generation in southern Alberta where additional capacity

is required.

In Ontario, progress towards market deregulation, to be effective
May 1, 2002, allowed for the finalizing of a major new project. ATCO
Power partnered with Ontario Power Generation to develop the
580MW gas-fired combined-cycle Brighton Beach Project in Windsor.
The partners have entered into a long-term tolling agreement
whereby Coral Energy will deliver natural gas fuel and purchase,
market, and trade the entire output of the plant. Construction is
scheduled to begin in the first quarter of 2002, with completion
planned for the second quarter of spring 2004.

The Power Generation Group achieved financial close on four long-
term, non-recourse debt financings involving eight independent
power projects during 2001.

In April, ATCO Power and SaskPower International completed a $182
million non-recourse bond financing for the 260MW Cory
Cogeneration Project. In May, ATCO Power finalized a $121 million
non-recourse financing for the Scotford Cogeneration Project, while
in December, it finalized a $159 million non-recourse financing for the
Muskeg River Cogeneration Project in which SaskPower international
acquired a 30 percent interest. ATCO Power also arranged $150
miltion of non-recourse financing for its Primrose, Poplar Hill,
Valleyview, Rainbow Lake and Oldman River Dam generating stations.

UNITED KINGDOM / IRELAND

ATCO Power’s principal U.K. asset is the 1,000MW gas-fired
combined cycle plant at Barking in east London, England. The
Company is the operator of the plant and has a 25.5 percent equity
interest. ATCO Power s a joint owner with London Electricity of the
Heathrow Cogeneration Plant at the major airport in London.

Development of a proposed 310MW cogeneration facility in Ireland
with Bord Gais and Aughinish Alumina was suspended last year.

ATCO Power continues to work on project development opportunities
in western Europe.




ATCO Power has a proven team of skilled employees to develop new

opportunities, construct them on time and budget, and to operate them

in an efficient and cost-effective manner,

AUSTRALIA

In Australia, ATCO Power's largest asset is the 180MW Oshorne
Cogeneration Plant near Adelaide that was commissioned in 1998.
The new Bulwer Island Cogeneration Project commenced commercial
operation on January 1, 2001. The 32MW plant supplies electricity
and steam to the BP Bulwer Island Refinery in Queensiand. The
Project is part of the Queensland Clean Fuels Project, which received
the Australian Construction Achievement Award in 2001. Both of
these plants are jointly owned with Origin Energy. ATCO Power
continues to pursue project development opportunities in Australia.

OUTLOOK

ATCO Power is well positioned to continue growing as a leading
Canadian-based independent power producer. The Company has a
wide portfolio of efficient generating assets with the vast majority of
plant output sold on long-term contracts and financed with non-
recourse loans. ATCO Power has a proven team of skilled employees
to develop new opportunities, construct them on time and budget,
and to operate them in an efficient and cost-effective manner.

The Company has several new projects under construction that will
be completed during 2002 and others in various stages of
development in the focus markets of Canada, the U K., Australia, and
the U.S.

"signed”

G.K. Baver
Managing Director, Power Generation

SHEERNESS GENERATING
STATION

760MW legacy plant is a coal-fired
station located near Hanna, Alberta.

Initially commissioned in 1986 as a
regulated power plant.

Since deregulation, the output is now
sold under a long-term power purchase
agreement.

Operated by ATCO Power.

Jointly owned by ATCO Power and
TransAlta Utilities.




We Are ATCO

Logistics and
Energy Services

ATCO Pipelines ATCO lidstream ATC%-ontec

=

ATCO Pipeline installation near Exshaw, Alberta

New enerqy development projects The Logistics and Energy Services Group provides logistics and
throughout Alberta increased ATCO energy management services employing technologically advanced
Pipelines’ natural gas receipts to a assets owned internally or by the customer, During 2001, Logistics
record average 1.4 billion cubic feet and Energy Services Group companies worked to further develop
per ddy during 2001, ATCO Pipelines their natural gas infrastructure in Alberta and position themselves to
relocated the main Banff pipeline that participate in opportunities surrounding the proposed natural gas
supplies natural gas to Canmore and pipelines and other northern development projects.

Banff along the Canadian Pacific

Railway track near Exshaw, Alberta. PIPELINES

ATCO Pipelines transports natural gas from producing fields to end-
use markets and other pipelines. The Company maintains a
disciplined approach to new facility investment and offers customers
flexible rate and service options and access to the markets of their
choice. These business principles position ATCO Pipelines to
continue growing throughput volumes and earnings.




The natural gas industry’s “midstream” segment — gathering, processing,

liquids extraction and storage — has grown over the past decade and ATCO

Midstream is an established participant.

During 2007, receipts from natural gas processing plants increased
to a record average 1.4 billion cubic feet per day. The 2001 capital
program invested a record $77 million in pipelines and facilities. In
December, ATCO Pipelines received a decision on its first general rate
application, which established important principles for continued
success within the increasingly competitive pipeline industry.

Major Projects

New pipeline and compression facilities generated 70 million cubic
feet per day of new receipt volumes starting in the first quarter,
providing customers with low-cost access to markets including the
new Alliance Pipeline. In May, ATCO Pipelines completed a $37
million, 116 kilometre pipeline servicing the Sheil Muskeg River Mine
site and the ATCO Power cogeneration plant near Fort McMurray.
ATCO Pipelines installed pipeline and metering stations for new
cogeneration plants at Redwater and Carseland. Late in the year the
Jasper loop project was completed, accommodating growing receipts
from the Hinton-Edson region natural gas fields.

Going Forward

ATCO Pipelines will continue to pursue opportunities to increase
receipts and deliveries and make cost-effective acquisitions of
pipeline assets. Alberta’s evolution to a competitive environment
within the regulated gas transmission industry highlights the need for
review of gas transmission policy to protect consumers and to
ensure a level playing field for industry participants. ATCO Pipelines’
negotiated industrial and producer settlements and regulated
transportation rates expire at the end of 2002, requiring the re-design
of competitive and value-added rates for its customers.

MIDSTREAM

The natural gas industry’s "midstream” segment — gathering,
processing, liquids extraction and storage — has grown over the
past decade and ATCO Midstream is an established participant. ATCO
Midstream adds value by providing cost-effective, timely, integrated
solutions to clients’ midstream needs. With interests in 17 gathering
and processing facilities and 940 kilometres of raw natural gas
pipeline in Alberta and Saskatchewan, the Company has a gross
processing capacity of 1.9 billion cubic feet per day. ATCO Midstream
focuses on developing strong relationships with key producers in
their core areas.
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ATCO MIDSTREAM: EMPRESS

& Acquired Wolcott Gas Processing Ltd.

May 2001, including operatorship of the
Empress gas processing plant.

Wolcott acquisition triples ATCO
Midstream’s gas processing capacity.

Empress gas plant produces 1.1 billion
cubic feet of natural gas per day, and
extracts ethane out of export

natural gas.

M ATCO Midstream has interests in several

processing facilities in Alberta and
Saskatchewan.




Customers expect very high performance, exacting a high degree of

attentiveness, preparedness and diligence from the service provider.

NORTH WARNING SYSTEM

W Since 1988, ATCO Frontec has managed the

North Warning System which includes 47 radar
sites extending across the northern edge of the
continent.

The joint venture project called Nasittug
Corporation is owned 50 percent by ATCO
Frontec and 50 percent by Pan Arctic
Inuit Logistics.

in December 2001, the project was awarded a
five year extension to the management contract
worth $300 mitlion,

The contract includes maintenance and repair of
the radar sites, power generation, facility and
equipment maintenarce, fuel supply, quality
management, environmental management,
maintenance and repair and software testing.

Midstream Group Activities

The new Natural Gas Liquids (NGL) business unit extracts liquids at
several processing and straddle plants. In May 2001, the Company
acquired Wolcott Gas Processing Ltd., demonstrating its commitment
to increase NGL production through a mix of acquisitions and
internally-generated growth.

The Gas Gathering group grew significantly. Early in 2007 the
Company launched a joint venture with BP Canada to pool and
develop gas-processing assets in the Cranberry and Chinchaga areas,
providing 125 million cubic feet per day of capacity for area
producers. In May, ATCO Midstream purchased the Widewater
gathering and processing facility west of Slave Lake, which the
Company believes will open up the region’s full exploration potential,
constrained by a lack of needed infrastructure. Also in May, another
acquisition added interests in three processing facilities in Alberta
and Saskatchewan.

ATCO Midstream'’s Storage and Hub Services group operates the
Carbon Storage Facility and has access to other facilities, providing
storage services to third parties. Price uncertainty and narrow
seasonal differentials made for a very challenging year.

Going Forward

Midstream business growth is expected to continue, as producers
increasingly accept the third-party midstream model. ATCO
Midstream expects producers to centinue divesting midstream
assets, creating growth opportunities. The developing Northern and
Atlantic frontier areas offer significant opportunities. For NGLs, the
current environment of volatile pricing and feedstock supply is
expected to continue in 2002,

FRONTEC

ATCO Frontec provides management of sophisticated North American
radar, electronics and communications systems; supply chain
logistics for industrial and government clients; business partnerships
with Aboriginal groups; and site services, fuel handling and
management of remote facilities. Customers expect very high
performance, exacting a high degree of attentiveness, preparedness
and diligence from the service provider. Further, customers' security
expectations increased following September 11. ATCO Frontec's high
customer performance ratings demonstrate the Company'’s
commitment to the highest service. There were no systems failures
or security breaches during the September 11 crisis.




ATCO Frontec achieved a “superior” rating in the first-year review of its

contract to provide support services for Canadian Forces personnel

deployed in Bosnia-Herzegovina.

2001 Operations

ATCO Frontec and joint venture partner Arctic Slope World Services
received a 95.2 percent satisfaction rating for the U.S. Air Force
Space Command's Solid State Phased Array Radar System, and an
“excellent” rating for the U.S. Air Force's Alaska Radar System
Project. ATCO Frontec achieved a "superior” rating in the first-year

review of its contract to provide support services for Canadian Forces

personnel deployed in Bosnia-Herzegovina.

In December, Nasittug Corporation, a joint venture between ATCO
Frontec and Pan Arctic Inuit Logistics Corporation, was awarded a
$300 million, five-year contract to continue operations and
maintenance of NORAD's North Warning System.

The TIi Cho Logistics joint venture between ATCO Frontec and the
Dogrib Rae Band last winter delivered more than 45 million litres of

diesel fuel, 5,000 truckloads of construction equipment and materials

and a 600-person ATCO workforce housing facility to the Diavik
diamond mine site in the Northwest Territories.

in late 2000, ATCO Frontec began providing support services
including communications, billeting, catering, supply, transportation,
utilities, maintenance, fuel handling and fire protection to Canadian
Forces in Bosnia-Herzegovina. This two-year contract, with a one-
year option, is the first major outsourcing of this kind.

Going Forward

ATCO Frontec will continue to enhance core competencies to renew
and broaden existing contracts. ATCO Frontec is guiding the effort to
position ATCO Group companies to participate in northern
development projects. ATCO Frontec will pursue opportunities
responding to NORAD, NATO, U.S. Air Force, Department of National
Defence and United Nations' initiatives.

"signed”

M.M. Shaw
Managing Director, Logistics and Energy Services
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ATCO FRONTEC: BALKANS

M Two-year contract to provide support

services to Department of National
Defence (DND) in Bosnia-Herzegovina.

$83 million contract, with one year
customer renewal option.

400 employees (175 Canadian, 225 local
employees).

Includes: billeting, utilities,
transportation, vehicle maintenance, fuel
management, fire safety, catering,
supply services, communications,
environmental protection.

Project received “superior” rating
by DND.

Experience will open up other offshore
opportunities.




We Are ATCO

Technologies

1Y

ATCO |-Tek at work

ATCO I-Tek continued to deliver growtf
and solid service performance in 2001,
in addition to implementing service for
four new clients, ATCO I-Tek’s existing
customers renewed their agreements
for another five-year term.

ATCO11exk  ATCO @lepoint

ATCO Travei Genics ASHCOR

ATCO Technologies includes five companies with a mandate to grow
through the delivery of high quality, value-added services and
products to a diverse client group.

In 2002, the ATCO Technologies Group was expanded to include
ATCO Travel, ASHCOR Technologies Ltd. and Genics {nc., in addition
to ATCO I-Tek and ATCO Singlepoint.

Each of the companies in the Group brings to market innovative
products and services which leverage technology to improve their
clients’ business performance.




Business Services delivered high quality customer care, call centre and
billing services to their clients in 2001, effectively meeting the significant new
demands created by continuing industry deregulation and the impact of high
energy prices during the first quarter of the year.

ATCO I-TEK / ATCO SINGLEPOINT

ATCO I-Tek and ATCO Singlepoint provide call centre, customer care
and billing services, information technology, network infrastructure;
applications software development and integration services to a
diverse client group throughout western and northern Canada, the
U.S. and the UK.

The companies continued to demonstrate growth and solid financial
performance in 2001. In late 2001, ATCO I-Tek and ATCO Singlepoint
were brought together into a single management structure.

The companies’ growth strategy centres on three core lines of
business: Business Services, Technologies, and Applications. Each of
these lines of business will be marketed under ATCO |-Tek with ATCO
Singlepoint retained as a trade name for the outsourced customer
care and billing service package.

Business Services

Business Services delivered high quality customer care, call centre
and billing services to their clients in 2001, effectively meeting the
significant new demands created by continuing industry deregulation
and the impact of high energy prices during the first quarter of the
year.

RED DEER CONVERGED
Services included production and delivery of more than 12 million UTILITY SERVICE

utility bills, handling of 1.5 million customer calls, and

the collection of more than $2.2 billion in revenue on behalf of

ATCO Singlepoint provides City of Red Deer

their clients. customers with:

ATCO I-Tek successfully converted more than 600,000 customers to & Single monthly billing statement
ATCO-CIS, the new billing and customer care system, in early 2001. combining city water, garbage and
The conversion completed the transfer of all ATCO's gas and electric recycling with ATCO Gas services.
customers to the ATCO-CIS system, which now handles “"One-stop” call centre and payment
approximately one million customer accounts monthly for ATCO Gas, services.

ATCO Electric and City of Red Deer utility customers. This proprietary
technology is an important asset in servicing the deregulating
energy industry.

Flexible and effective services and
systems for today’s evolving
marketplace.
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A key focus during 2001 was a continued emphasis on maintaining and

enhancing the technology infrastructure to support the growing

technology business needs of clients.

ATCO TRAVEL

ATCO Travel's partnership with Corporate
Express provides clients with:

& Time-saving convenience in the busy
Edmonton-Calgary travel corridor.

B Competitive pricing.

B Personalized service.

Technologies

Technologies provides technology infrastructure pianning,
implementation and technical support for mare than 3,500 desktop
and laptop computers and operates a network connecting more than
130 locations within the ATCO Group of companies. Its customer
base increased significantly during 2001 with the implementation of
services for four new clients and the renewal/extension of existing
customer contracts for another five-year term.

A key focus during 2007 was a continued emphasis on maintaining
and enhancing the technology infrastructure to support the growing
technology business needs of clients. Service demand increased to
more than 67,000 requests, up from 50,000 service requests the
previous year. A new centralized service request group and more
automated tools were implemented to ensure high levels of customer
support and more efficient customer response.

Applications

Applications develops, integrates and maintains more than 275
software products used by our clients. This group also plays a key
role in providing applications planning and implementation
throughout the ATCO Group of companies.

In support of ATCO Group's efforts to move towards a more standard
information technology strategy, ATCO I-Tek and ATCO Singlepoint
became the first ATCO companies to successfully implement an
enterprise-wide financial application and infrastructure project.

ATCO TRAVEL

ATCO Travel is a leader in travel management serving corporate
clients, the generat travelling public and ATCO Group companies
and employees.

The Company experienced solid growth of new accounts in 2001,
opening a new office in Edmonton in the third quarter.

Although negatively affected by the North American economic
downturn, the post-September 11 travel decline and the dramatic
changes to the travel industry, the company finished the year with
positive earnings and strengthening sales.




During 2001, ASHCOR continued to expand its geographic market into the

British Columbia interior and northwestern Alberta, increasing the

Company'’s sales by more than 20 percent over the previous year.

GENICS

Genics Inc. develops, manufactures and markets innovative,
environmentally friendly wood preservatives for North American
utility, commercial and residential markets.

In the U.S. during 2001, many utilities were testing Genics’ products.
In early 2001, after testing Genics' environmentally friendly CobraRod
and wrap products, which inhibit rot, Duke Energy placed a large
volume order for use in the company’s 2002 utility pole test-and-treat
program.

In Canada, product acceptance continued to strengthen with our
existing clients confirming continuation of their test-and-treat
programs. Hydro One in Ontario named Genics their “supplier of
choice” to extend the life of its wood pole assets and in the fourth
guarter, Genics completed a condition assessment audit of Hydro-
Quebec's two million utility pole inventory.

ASHCOR Technologies

ASHCOR Technologies markets fly ash and other coal combustion
products from ATCO Power’s coal-fired generating stations in Alberta.
Fly ash is a supplementary cementing material, used as a partial
replacement for cement powder in concrete products and in oil well
cements. ASHCOR continues to invest in research to develop new
value-added uses for fly ash and other coal combustion products
produced at ATCO's coal-fired generating stations in Alberta.

During 2001, ASHCOR continued to expand its geographic market
into the British Columbia interior and northwestern Alberta,
increasing the Company’s sales by more than 20 percent over the
previous year.

“signed”

S.W. Kiefer
Managing Director, Technologies
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GENICS

Genics manufactures and markets innovative,
environmentally friendly wood preservatives:

& Many U.S. utilities are now testing Genics’

products.

Genics named by Hydro One of Ontario as their
“"supplier of choice” to extend the life of its

wood poles.

ASHCOR Technologies

ASHCOR continued to expand its markets for fly ash

sales in 2001:

& Recent drilling activity helped drive fiy ash sales
up to 70 percent over 2000 in the well cementing

market.

ATCO




We Are ATCO
Utilities

ATCO gas ATCO ﬂ:fn‘c

ATCO Gas serviceman at work

ATCO Gas and ATCO Electric deliver ATCO Gas and ATCO Electric are focused on customer service

safe, reliable energy to approximately through the safe and reliable delivery of electricity and natural gas.
one million natural gas and electricity With combined assets of more than $2 billion and 2,150

customers in Alberta, Yukon and the employees, the two companies serve a combined customer base of
Northwest Territories. Our employees more than 1,000,000.

live and work in the communities we

. o The past year continued to be a growth phase for transmission
serve to build, operate and maintain

assets in Alberta, representing opportunity for the Utilities Group.
ATCO Electric constructed Alberta’s first major electricity
transmission line in more than a decade, and early in 2002 won the
bid for a much larger transmission project.

our delivery infrastructure. They are
ready to respond to customer needs,
24 hours a day, 365 days a year.
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‘ In order to respond to customer inquiries and concerns, the companies
added more customer assistance resources and extended hours in our

customer assistance centres.

AYEAR OF EVOLVING MARKETS

ATCO Gas and ATCO Electric both took important steps to evolve into
"pipes and wires" companies, focused solely on their core
competencies of transmission and distribution of energy within
Alberta. As part of this evolution, ATCO Gas and ATCO Electric largely
moved out of energy production. ATCO also announced that it will
sell its gas and electric retail operations (the supply and sale of
energy to consumers).

Natural gas and electricity price volatility had significant impact. High

prices continuing from the fall of 2000 were a major concern for

customers and employees. In order to respond to customer inquiries

and concerns about high energy prices, the companies added more ’

people and extended the hours in our customer assistance centres.

The Utilities Group also launched ATCO EnergySense, an energy ELECTRICITY DEREGULATION

management hotline, website and on-site evaluation service to help & Retail competition for electricity began January 1,
‘ homeowners and businesses identify energy efficiency opportunities. 2001.

Spot market prices for both commodities fell significantly through the

) i . B large industrial customers must select
year, enabling the companies to pass savings on to customers.

a retailer.

ATCO ELECTRIC Smaller customers can choose to stay on a

For ATCO Electric, the past year was dominated by regulatory regulated rate option (RRO) until 2003 for
proceedings and enabling retail competition. Some of the key commercial customers and 2005 for
developments were: residential and farm customers.
Government-mandated price cap for RRO

& Finalizing the systems and processes that facilitate transactions
takes effect.

between energy retailers and retail customers;
Government implements electricity rebates

M Aiding larger customers and municipalities in the transition to to offset high market prices,

the new market-based structure;

Power purchase arrangements came into force on
M Completing an intensive schedule of regulatory applications and January 1, 2001.

acting upon significant decisions from the Alberta Energy and Market prices declined in the latter half of 2001,

Utilities Board (AEUB). Issues considered by the Board include: Utility companies submitted regulatory

B ATCO Electric's 2001/02 Distribution Tariff; applications to recover costs for high electricity
prices in 2000 and 2002 RRO energy

B The collection of deferred charges related to high electric ) ) .
procurement strategies and tariff design.

prices during 2000; o ,_ . i
Transmission Administrator in Alberta continues

& An affiliate code of conduct, necessary for transactions to implement competitive procurement of
‘ between the non-regulated and regulated companies in the transmission capacity.

ATCO Group; Alberta government launches review to enhance
’ effectiveness of the new industry.
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Electric Power System
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While Albertans continued to pay the provincially-mandated rate of 11
cents per kilowatt-hour during 2001, ATCO Electric’s purchasing
strategy captured the fall in wholesale prices during the year, resulting
in significant savings which the Company will pass on to customers.

B The framework for the 2002 regulated rate Growth in 2001

option; and While Albertans continued to pay the provincially-
mandated rate of 11 cents per kilowatt hour during
2001, ATCO Electric’s purchasing strategy captured
the fall in wholesale prices during the year,
resufting in significant savings which the Company
will pass on to customers.

& The application for a purchased energy
adjustment (a one-time cost recovery
measure) to customers who leave the
regulated rate option; and

& Establishing a non-regulated business arm, ATCO Electric and its subsidiaries, The Yukon
ATCO Utility Services, to pursue competitively Electrical Company Limited, Northland Utilities
bid transmission projects. (NWT) Limited and Northland Utilities (Yellowknife)

v

ATCO Electric Lineman
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Natural Gas System
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With its proven experience, technical ability, commitment, financial strength

' and strong reputation, ATCO'’s Utilities Group is the premier distributor and

transmitter of gas and electricity in the Province of Alberta.

Limited, delivered a total of 10,108 million kilowatt hours
in 2001. Approximately 86 percent of this total was
delivered to industrial and commercial customers.

Alberta’s continued economic growth generated demand
for new distribution and transmission facilities. During
2001, ATCO Electric invested $84.6 million in new
distribution facilities and a further $50.7 million in
transmission facilities, including:

W Cranberry-Kidney 144KV project. This 91 kilometre
line and new substation near Red Earth, was
energized in March 2001; and

& Muskeg River 240kV project. This 5 kilometre
double-circuit line and new substation, energized in
October 2001, connects Albian Sands/ATCO Power to
the Alberta grid.

ATCO GAS

Gas prices spiked in late 2000 and forecasts of continuing
high prices through 2001 prompted an annual gas cost
recovery rate (a rate designed to minimize the effect of
seasonal swings in market prices on customers).
However, market prices began dropping early in 2001,
and spot-market purchases enabled the company to lower
natural gas retail prices by 44 percent in July and a
further 35 percent, as well as a refund of more than $136
million to customers in November.

The total annual natural gas cost averaged $875 per
residential customer in 2007 (after deducting the Alberta
government natural gas rebate of $602), compared to
approximately $625 the year before. The Company's
customer base increased by 21,000 during 2001. Total
sales decreased to 209 petajoules (PJ) in 2001 from 227
PJin 2000, due to warmer than normal temperatures.

ATCO Gas' primary corporate objective for 2001 was to
sharpen its focus on its core gas distribution business.
ATCO Gas worked to divest its natural gas producing and
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storage properties. The Company sold its Viking-Kinsella
fields to Burlington Resources for $550 million, of which
customers will receive $406 million, the amount deemed
to represent the future savings to customers if natural
gas from Viking had continued to be delivered to their
homes and businesses. ATCO Gas also sold its
Lloydminster and non-company operated properties, for
$16.9 miltion.

GOING FORWARD

With its proven experience, technical ability, commitment,
financial strength and strong reputation, ATCO's Utilities
Group is the premier distributor and transmitter of natural
gas and electricity in the Province of Alberta. This
experience will enable ATCO Gas and ATCO Electric to
focus on these abilities as energy deregulation in Alberta
requires expansion of energy delivery infrastructure.

Early in 2002, ATCO Utility Services was the successful
bidder to construct a 400 kilometre, 260kV line from Fort
McMurray to Fort Saskatchewan. This $90 million project
is to enter service in 2003.

"signed”

JR. Frey
Managing Director, Utilities

ATCO
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Los Pelambres Copper Mine, Chile

The $21 million contract to provide The ATCO Industrials Group aims to achieve profitable growth by
building on its strengths as a recognized global enterprise excelling in
modular buildings and noise abatement. The Industrials Group is

made up of ATCO Structures and ATCO Noise Management.

accommodation for more than 1,000
people at a rugged and remote copper
mine site 200 kifometres north of
Santiago included refurbishing existing
ATCO STRUCTURES

ATCO Structures is a leading global provider of workforce housing
and modular buildings with a 55-year track record of success. ATCO
Structures has a recognized ability to develop building solutions for
extreme climates and remote locations. During 2001, the Company
successfully completed numerous major projects throughout the
world by its five operating units located on four continents.

Structures and constructing nevt
modular units and pre-engineered
buildings. Refurbishment was done on-
site by Tecno Fast ATCO S.A., ATCO
Structures’ Chilean joint venture
company. Tecno Fast ATCO S.A.
constructed the required new units

at its Santiago facility and also
performed site plateauing and installed
site services.




The company received awards for architectural excellence, technical

innovation, cost effectiveness/energy efficiency, and speed of completion.

ATCO Structures was recognized by its international peers at the
Modular Building Institute for projects completed during 2001,
including three separate mining camps in Chile and a uniquely
designed drilling facility in northern Canada. The company received
awards for architectural excellence, technical innovation, cost
effectiveness/energy efficiency, and speed of completion.

Canada

The Canada/Alaska operating unit had an excellent year, completing
several large projects, including three drill camps for AKITA/EQUTAK
Drilling Ltd. and workforce housing for more than 700 people at the
Diavik diamond mine at Lac de Gras, N.W.T. ATCO Structures also
received two major orders for drill camps, manufactured in Calgary in
the innovative ATCO knockdown format, and shipped to Algeria. ATCO
Structures’ manufacturing plant in Calgary achieved 1ISO 9001:1994
certification in 2001, recognizing the Company's ongoing
commitment to high-quality products and service. During 2002, the
Company will continue to increase awareness of its re-entry into the
space rental business and will pursue opportunities to demonstrate
its expertise in complex projects.

United States

During its first full year of operations, ATCO Structures’
manufacturing facility in Diboll, Texas completed construction of
more than 700 units, including lease fleet and custom office products
for U.S. space rental dealers, as well as workforce housing for oil and
gas projects. The company expanded its product lines and its
partnership with a dealer network during 2001.

Chile

During 2001, the Tecno Fast ATCO S.A. joint venture completed major
projects throughout Chile. The Company constructed a housing
facility for more than 1,000 workers at the remote Los Pelambres
mountain mine site in only seven months; on this project, Tecno Fast
ATCO received an award for having the best safety and environmental
record of any contractor. Minera Escondida also contracted the
Company to buifd a construction camp for 5,500 workers and a
permanent operating camp to house 220 people.

Tecno Fast ATCO sees continued opportunity in Chile, primarily
through expanding and upgrading existing major projects and
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During 2001, ATCO Structures Pty Ltd. achieved ISO 9001:2000

certification, an internationally recognized measure of a company’s

quality management system.
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building upon the Company's strong relationships with the Chilean
mining community. The current volatility in mineral prices worldwide
Is prompting the Company to diversify its product mix and seek new
opportunities in other parts of South America.

Mungary

After a relatively slow start to 2001, ATCO Europe received an order
to build accommaodation for more than 1,000 people at the In Salah
Gas Plant in Algeria. By early 2002, ATCO will have completed the
manufacturing, transport and installation support for this multi-
million dollar project. The project includes sleeping units, washcars,
kitchens, dining units and other ATCO units. The Company also
completed several other significant orders throughout Europe
during 2001.

in the coming year, ATCO Europe has identified several key areas of
opportunity, including oil and gas related projects in Kazakhstan,
Siberia, Algeria and Libya.

Australia

During 2001, ATCO Structures Pty Ltd. achieved 1SO 9001:2000
certification, an internationally recognized measure of a company's
quality management system. The Company was active on several
major projects throughout the year, including a construction office
complex for the Comalco Alumina Refinery, which will be completed
in May 2002, and an administration complex for the Australian
Department of Defence, which was completed in March 2002

During 2002, ATCO Structures Pty Ltd. will diversify its product
line and identify further opportunities in Australia and other parts
of Australasia.

ATCO NOISE MANAGEMENT

ATCO Noise Management is a full-service engineering, procurement
and construction company providing turnkey noise contro! for
industrial facilities worldwide since 1991. Headquartered in Calgary,
ATCO Noise Management also serves clients from branch offices in
the U.S. and England.




In 2001, ATCO Noise Management more than doubled revenues and

earnings over 2000, and passed several other significant milestones.

In 2001, ATCO Noise Management more than doubled revenues and
earnings over 2000, and passed several other significant milestones.
The Company delivered its 100th acoustic enclosure to Siemens
Westinghouse. The Orlando, Florida office opened in March and has
experienced very strong market demand.

The Company continued to improve its product offerings. The
research and development program introduced the MONOBODY™
acoustical panel, which incorporates unique structural design
features and provides various levels of noise reduction. Deliveries to
the Original Equipment Manufacturer (OEM) market will begin

in 2002.

The OEM market remained healthy with ALSTOM Power (North
America) doubling its original orders for acoustic enclosures.
Completed contracts for Toshiba and Hitachi position ATCO Noise
Management for further penetration of this market.

- POWER PLANT NOSE

The acoustic retrofit market represented an important focus in 2001.  EEDUCTION. RANANA

Retrofits included projects in Canada, the U.S., Argentina and Tahiti. PETEE :

ATCO Noise Management developed innovative solutions for the M ATCO Noise Management was awarded a
acoustic retrofit of a power plant in Panama that fulfilled the stringent - : ~ contract to reduce noise at a 96MW power
noise requirements of the Inter-American Development Bank, P plant owned by IGC/ERI PanAm Thermal

alleviated the concerns of the neighbours of the plant and provided
valuable proprietary knowledge useful for future projects. The retrofit

market will remain a business focus going forward. ' . Increasing noise complalnts from E
- neighbours necessitated the La Chorrera

plant to comply with the World Bank.
Standard of 45 dBA from the Iocal ordmance o

Generatmg Ltd in La Cho Panama

Due to the Company’s solid backlog and market diversification, ATCO
Noise Management does not expect volatility in the North American
power industry to impose significant negative impact. Further
diversification is a key business objective for 2002. ATCO Noise ;
Management plans to aggressively pursue the Latin American and . The ATCO N0|se Management prOJect
European markets and to strengthen its presence in the power included designing and mstail:ng an acoustlc |
generation, petrochemical and gas transmission sectors. ’ ridge vent an acoustic upgrade of the roof, .

: enclosmg exhaust ducts, installing additional
: . engmev ilencers, silencing radlator coolers
‘signed” .~ and erectmg absorptlve barriers around =
. noise sources outsade the power hall

W.A. Kmet
Managing Director, Industrials : l Post-prOJec{ testlng conducted m November ~
i ;2001 confirmed thatth i ‘
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ATCO natural gas station in Banff, Alberta

In Banff National Park, ATCO Gas
opened the first publicly accessible
Natural Gas Vehicle Refueling Station
located in a national park. This
station exemplifies ATCO's
commitment to environmental
responsibility and cormmunity
partrierships. ATCO Gas and ATCO
Electric deliver safe, refiable energy to
one million natural gas and electricity
customers in Alberta, Yukon and

the Northwest Territories.

All ATCO Group companies are committed to being responsible
members of the broader community. We work cooperatively and
responsively with the communities near our existing and proposed
facilities. We consult with our neighbours, provide information on
the environmental impact of our activities, employ technologies
that minimize the impacts on the community and environment,
ensure the safety of our work places and support community
endeavours.

All ATCO Group companies maintain detailed, formal
environmental policies, which are reviewed and improved regularly.
ATCO Group companies are committed to operating all plants and
facilities at or above the environmental and regulatory standards
required by the jurisdictions in which they operate. The companies
maintain health and safety policies committing them to providing a




BOSANKI PETROVAC: BOSNIA

& ATCO Frontec led an ATCO Group initiative to
gather and ship two containers containing 7700
kilograms of used clothing and toys.

Clothing and toys were welcomed by over 107
families in the particular refugee camp shown in
the photo.

Donations were received and distributed by the
Red Cross and the UN High Commission for
refugees in Bosnia to several locations
throughout Bosnia.

ATCO employees collected the clothing and toys
in two weeks in September, which were shipped
and received in Bosnia in mid-October.

Some children had not attended school because
they had no shoes. Footwear included in the

shipment enabled these children to return
to school.

ATCO Frontec is helping to establish a new
medical clinic in Bosnia.

ATCO
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J.A. (James)} Campbell, Senior Vice President, Finance & Chief Financial Officer.

RECORD PERFORMANCE IN 2001:

& Earnings per share increased by 10.3 percent to $4.18 per share.

& Common share dividends increased by 13 percent to $1.04 per share.

£ Earnings increased by 10.4 percent to $124.4 million.

& Gross capital expenditures increased by $340 million (68 percent) to $842 million.

Share owners’ equity increased by $89 million to $912 million.
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Management’s
Responsibility for Fjnancial Reporting

Management is responsible for the preparation of the consolidated financial statements, management's discussion and analysis and other
financial information relating to the Corporation contained in this annual report. The consolidated financial statements have been prepared in
conformity with Canadian generally accepted accounting principles using methods appropriate for the industries in which the Corporation
operates and necessarily include some amounts that are based on informed judgments and best estimates of management. The financial
information contained elsewhere in the annual report is consistent with that in the consolidated financial statements.

Management has established internal accounting control systems to meet its responsibility for reliable and accurate reporting. These control
systems are subject to periodic review by the Corporation’s internal auditors.

PricewaterhouseCoopers, our independent auditors, are engaged to express a professional opinion on the consolidated financial statements.

The Board of Directors, through its Audit Committee comprised of three non-management directors, oversees management's responsibilities
for financial reporting. The Audit Committee meets regularly with management, the internal auditors and the independent auditors to discuss
auditing and financial matters, to assure that management is carrying out its responsibilities and to review and approve the consolidated
financial statements. The auditors have full and free access to the Audit Committee and management.

“signed” “signed”
J.A. Campbell K.M. Watson
Senior Vice President, Finance and Chief Financial Officer Vice President, Finance and Controller

Auditors’ Report
tothe Share Owners

To the Share Owners of ATCO Ltd.

We have audited the consolidated balance sheets of ATCO Ltd. as at December 31, 2001 and 2000 and the consolidated statements of
earnings and retained earnings and cash flows for the years then ended. These financial statements are the responsibility of the
Corporation’s management. Our responsibility is to express an opinion on these financial statements based on our audits.

We conducted our audits in accordance with Canadian generally accepted auditing standards. Those standards require that we plan and
perform an audit to obtain reasonable assurance whether the financial statements are free of material misstatement. An audit includes
examining, on a test basis, evidence supporting the amounts and disclosures in the financial statements. An audit also includes assessing the
accounting principles used and significant estimates made by management, as well as evaluating the overall financial statement presentation.

In our opinion, these consolidated financial statements present fairly, in all material respects, the financial position of the Corporation as at
December 31, 2001 and 2000 and the results of its operations and cash flows for the years then ended in accordance with Canadian
generally accepted accounting principles.

“signed: PricewaterhouscCoopersuir”
Chartered Accountants

Calgary, Alberta
February 8, 2002
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ATCO Ltd.

INCORPORATION :
ATCO Ltd. is mcorporated under the

“ATCO GROUP ANNUAL REPORTS

laws of the - Annual Reports to Share Owners and
‘. Management's. Discussion and Analysis for

ATCO Ltd. and Canadian Utilities Limited are
4 ANNUAL MEETING available upon request from:
The Annual Meetmg of Share Owners wnl be held - ATCO Ltd. & Canadian Utilities Limited
: .~ Corporate Office
" 1500, 909 - 11t Avenue SW

Calgary, Alberta T2R IN6

Telephone: - (403) 292-7500
Website: www.atco.com

'SHARE OWNER INQUIRIES
Dividend information and other inquiries
concerning shares should be directed to:

CIBC Mellon Trust. Company
Stock Transfer Department
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In recognition of ATCO's Alberta Heritage, this Annual Report cover is the
twelfth of a series to feature scenes of the province's beauty.

COVER PHOTO:
Crowsnest Mountain, Crowsnest Pass region in southwestern Alberta
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1990
Expanse of Alberta
Foothills

1992
Alberta Country Scene

1994
Milk River Area, Alberta

1996
Valley of Ten Peaks,
Alberta

1998 ‘
Mink Lake, West of
Edmonton, Alberta

2000
Spirit Island, Jasper
National Park, Alberta

Alberta Alpine Stream

Alberta’s Majestic

Writing on Stone
Provincial Park, Alberta

Near Bragg Creek,

Winter Sunrise




